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WESTERN HERITAGE PROPERTIES LIMITED 


NOTICE OF MEETING OF DEBENTUREHOLDERS 


NoTIcE 1s HEREBY GIVEN that a meeting of the holders of 7% Subordinated Convertible 
Debentures, Series A, due June 30, 1973 (the ‘‘Debentures’’) of Western Heritage Properties Limited 
(the ‘‘Company’’) issued under a Debenture Indenture dated as of June 1, 1963 (the ‘‘Debenture 
: Indenture’) between the Company and Guaranty Trust Company of Canada (the ‘‘Trustee’’) will be 
held at 35 Old Mill Road, Toronto, Ontario, on Friday, the 24th day of January, 1969, at the hour of 
two o'clock in the afternoon (Eastern Standard Time) for the purposes of: 


ve considering and, if thought fit, passing pursuant to the provisions of the Debenture Indenture 
with or without variation a Resolution: 


(a) waiving the requirement of a succession by Home Smith Developments Limited to the obligations 
of the Company by the execution of a supplemental indenture under Article 13 of the Debenture 
Indenture; and 


(b) authorizing the Trustee to enter into a Supplemental Indenture to the Debenture Indenture 
whereby 


(i) Great Northern Capital Corporation Limited (‘‘Great Northern’’) will guarantee the perform- 
ance of all of the Company’s obligations under the Debenture Indenture; and 


(ii) the conversion privilege provided thereunder will be amended to provide that the Deben- 
tures will be convertible into shares of Great Northern on a ratio of one share of Great 
Northern for every $6.00 principal amount of Debentures. 


oe taking such further or other action, whether by way of Resolution or otherwise, as may be 
considered advisable. 


This notice is given pursuant to the provisions of the Debenture Indenture to the intent that 
any Resolution passed at the said meeting or any adjournment thereof shall, if passed in accordance 
with the provisions contained in the Debenture Indenture in that behalf, be binding upon the holders of 
the Debentures whether or not represented and voting at such meeting or any adjournment thereof and 
each of the holders of Debentures and the Trustee shall, subject to the provisions for the Trustee’s 
indemnity in the Debenture Indenture contained, be bound to give effect thereto accordingly, it being 
stipulated that the foregoing does not purport to specify the terms of any resolution or resolutions to 
be proposed at the said meeting, but only to indicate the general nature of the business to be transacted 
thereat. 


Copies of this notice have been mailed to all registered holders of Debentures together with 
forms of proxies and copies of the proposed Resolution and of the Supplemental Indenture proposed 
to be entered into between the Company, Great Northern and the Trustee. Additional copies of such 
documents together with instructions to holders of unregistered Debentures, forms of Deposit Certifi- 
cates, Proxies and other documents to enable the holders of unregistered Debentures to be present and 
vote at such meeting and any adjournment thereof by proxy and to enable holders of unregistered 
Debentures to be present and vote in person at such meeting and any adjournment thereof without 
producing their Debentures may be obtained on application to the Office of the Trustee, 88 University 
Avenue, Toronto, Ontario. 


DaTED the 30th day of December, 1968. 
WESTERN HERITAGE PROPERTIES LIMITED 
By A. R. VOELKER 


Secretary 


WESTERN HERITAGE PROPERTIES LIMITED 


PROXY FORM 


Meeting of Holders of 7% Subordinated Convertible Debentures 
Series ‘“‘A’’ issued under a Debenture Indenture dated as of 
June 1, 1963, to be held on the 24th day of January, 1969. 


The undersigned, being the holder of 7% Subordinated Convertible Debentures Series ‘‘A’”’ 


of Western Heritage Properties Limited in an aggregate principal amount of .................. 


», cio SW Aine en ciageadcs We BG, a dust aoe ate Seehanehe SMe aids Cinelli se Aa an ane Se Dollars 
Wet ren adr Meares. ), hereby nominates, constitutes and appoints Allan L. Beattie, or failing him, 
PMA A| ROCOCEN Olen ue, La AIT en oe ea ek , proxy of the undersigned to attend the meeting of 


the holders of 7% Subordinated Convertible Debentures Series ‘‘A’’ to be held at 35 Old Mill 
Road, in the City of Toronto, Canada, on the 24th day of January, 1969, at two o’clock in the 
afternoon (Eastern Standard Time), and at any adjournment or adjournments thereof and to vote 
and act thereat for and on behalf and in the name of the undersigned in respect of all matters that 
may come before the meeting in the same manner as the undersigned could do if personally present 
thereat, the undersigned hereby ratifying and confirming and agreeing to ratify and confirm all 


that such proxy may lawfully do by virtue hereof. 


WITNEss the hand of the undersigned this day of , 1969. 


PMaae) toes) (6) (vl wiceMace) (a; a'lelish'ecaie) rijs)-* s & we 0) 8 \0) © s 


Signature of holder of 7% Subordinated 
Convertible Debentures Series ‘“‘A”’ 


(in the case of corporations, the corporate 
seal should be affixed) 


Note: Any proper form of instrument appointing a proxy may be used but, for the convenience of registered 
holders of 7% Subordinated Convertible Debentures Series ‘“‘A”’, the above form is furnished and will be 
sufficient. 


If it is desired to name a proxy other than the persons listed, insert the name of the proxy in the blank space 
provided and strike out the names of the other persons listed. 


The person appointed as proxy need not be a holder of 7% Subordinated Convertible Debentures Series ‘‘A’’. 
Neither Guaranty Trust Company of Canada nor any officer thereof should be appointed as proxy. 


WHEN COMPLETED THIS PROXY SHOULD BE RETURNED TO GUARANTY TRUST 
COMPANY OF CANADA, 8&8 UNIVERSITY AVENUE, TORONTO, ONTARIO. 


aie 


hod ai ner 4 ne 


Hay ead y hoc : nat, fag Ee 
ke r 
: 740 ieee 
, bi, ve 


hilt): 


Y 
WH 
Ja 


\ RESOLUTION OF WESTERN HERITAGE 
PROPERTIES LIMITED DEBENTUREHOLDERS 


WHEREAS the shareholders of Western Heritage Properties Limited (the ‘“‘Company) at a 
meeting held on the 24th day of January, 1969, confirmed a Special Resolution passed by the directors 
of the Company authorizing the sale of a substantial part of the consolidated assets of the Company and 
its subsidiaries to Home Smith Developments Limited (‘‘Home Smith’’); 


AND WHEREAS under Article 13 of the Debenture Indenture dated as of June 1, 1963 between 
the Company and Guaranty Trust Company of Canada, as Trustee (the ‘‘Debenture Indenture’’) such 
sale requires the execution of a supplemental indenture by the purchaser, Home Smith, whereby Home 
Smith would become a successor corporation as defined in said Article 13; 


AND WHEREAS Home Smith is a wholly owned subsidiary of Great Northern Capital Corporation 
Limited (‘“‘Great Northern’’) ; 


AND WHEREAS Great Northern has agreed to enter into a Supplemental Indenture to the 
Debenture Indenture with the Company and Guaranty Trust Company of Canada, as Trustee, whereby 
Great Northern will guarantee all the obligations of the Company under the Debenture Indenture and 
the conversion privilege attaching to the Series A Debentures (herein called the ‘‘Debentures’’) will be 
amended to provide that the Debentures will be convertible into shares of Great Northern on the basis 
of one share of Great Northern for each $6.00 principal amount of Debentures; 


AND WHEREAS under Section 15.11 of Article 15 of the Debenture Indenture a meeting of 
Debentureholders has the power to waive by resolution a default under the Debenture Indenture 
resulting from the failure to provide for a succession by the execution and delivery of a supplemental 
indenture; 


AND WHEREAS under Section 14.02 of Article 14 of the Debenture Indenture a meeting of 
Debentureholders has the power to amend any terms or provisions contained in said Debenture 
Indenture. 


\ 


NOW THEREFORE BE IT RESOLVED AND IT IS HEREBY RESOLVED AS A 
RESOLUTION OF THE HOLDERS OF THE OUTSTANDING 7% SUBORDINATED CON- 
VERTIBLE DEBENTURES, SERIES A, DUE JUNE 30, 1973 OF WESTERN HERITAGE 
PROPERTIES LIMITED THAT: 


1. Guaranty Trust Company of Canada, as Trustee, under the Debenture Indenture enter into a 
supplemental indenture to the Debenture Indenture with the Company and Great Northern 
whereby Great Northern will guarantee all obligations of the Company under the Debenture 
Indenture and the conversion privilege of the Debentures will be amended to provide that the Deben- 
tures will be convertible into shares of Great Northern on the basis of one share of Great Northern 
for each $6.00 principal amount of Debentures, such supplemental indenture to be substantially in 
the form now before this meeting; and 


2. The default under the Debenture Indenture resulting from the failure of Home Smith to enter into 
a supplemental indenture whereby it would become a successor corporation under Article 13 of the 
Debenture Indenture and the rights of the Debentureholders arising out of such failure are hereby 


waived. 
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WESTERN HERITAGE PROPERTIES LIMITED 


— and — 


GREAT NORTHERN CAPITAL CORPORATION LIMITED 


— and — 


GUARANTY TRUST COMPANY OF CANADA 


FIRST SUPPLEMENTAL INDENTURE 
DATED AS OF JANUARY 24, 1969 


TO 


DEBENTURE INDENTURE 
DATED AS OF JUNE 1, 1963 


OSLER, HOSKIN & HARCOURT 
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THIS FIRST SUPPLEMENTAL INDENTURE made as of the 24th day of January, 1969, 


BETWEEN: 
WESTERN HERITAGE PROPERTIES 


LIMITED, a Company incorporated under the 
laws of the Province of Ontario, Canada, (herein- 
after called the ‘‘Company’”’) 


OF THE FIRST PART 
—and— 


GREAT NORTHERN CAPITAL CORPORA- 
TION LIMITED, a Company incorporated under 
the laws of the Province of Ontario, Canada, (here- 
inafter called ‘‘Great Northern’’) 


OF THE SECOND PART 
—and— 


GUARANTY TRUST COMPANY OF CANADA, 
a Company duly authorized to carry on the business 
of a trust company in all of the Provinces of Canada, 
(hereinafter called the ‘“‘Trustee’’) 


OPSTHE THIRD PART. 


WHEREAS by Indenture dated as of June 1, 1963 (hereinafter called the ‘‘Original Indenture’’) 
between the Company and the Trustee provision was made for the issuance of 7% Subordinated Con- 
vertible Debentures Series ‘‘A”’ of the Company (hereinafter called the ‘‘Debentures’’) ; 


AND WHEREAS the Shareholders of the Company at a meeting held on the 24th day of January, 
1969 approved a special resolution passed by the directors of the Company authorizing the sale of a 
substantial part of the consolidated assets of the Company and its subsidiaries to Home Smith Develop- 
ments Limited (hereinafter called ‘‘Home Smith’’); 


AND WHEREAS under Article 13 of the Original Indenture such sale requires the execution of a 
supplemental indenture by the purchaser Home Smith, whereby Home Smith would become a successor 
corporation as defined in said Article 13; 


AND WHEREAS Home Smith is a wholly owned subsidiary of Great Northern; 


AND WHEREAS Great Northern has agreed to enter into this First Supplemental Indenture to 
the Original Indenture whereby Great Northern will guarantee all the obligations of the Company under 
the Original Indenture and the conversion privilege of the Debentures will be amended to provide that 
the Debentures will be convertible into shares of Great Northern on the basis of one share of Great 
Northern for each $6.00 principal amount of Debentures; 


ANpD WHEREAS by resolution passed at a meeting of Debentureholders held on the 24th day of 
January, 1969, the Debentureholders have waived the default under the Original Indenture arising from 
the failure to provide for a succession by the execution and delivery of a supplemental indenture by 
Home Smith and consented to the amendment of the terms and provisions of the Original Indenture as 
herein provided and the execution of this First Supplemental Indenture; 


2 


AND WHEREAS all necessary acts and proceedings have been done or taken to authorize the exe- 
cution of this First Supplemental Indenture and make the same legal and valid and binding upon Great 
Northern; 


AND WHEREAS the foregoing recitals are made as representations and statements of fact by the 
Company and Great Northern and not by the Trustee; 


Now Tuis First SUPPLEMENTAL INDENTURE WITNESSETH that the parties hereto have agreed 
and expressly agree and covenant as follows: 


ARTICLE I 
Incorporation of Previous Documents 


Section 1.01. This First Supplemental Indenture is a supplemental indenture within the mean- 
ing of the Original Indenture and the Original Indenture and this First Supplemental Indenture shall 
henceforth be read together and shall have effect so far as practicable as though all the provisions thereof 
and hereof were contained in one instrument. 


All terms contained in this First Supplemental Indenture which are defined in the Original 
Indenture shall for all purposes hereof have the meanings given to such terms in the Original Indenture 
unless the context otherwise specifies or requires. 


ARTICLE II 


Guarantee by Great Northern of 
Obligations of the Company 


Section 2.01. Great Northern hereby unconditionally guarantees the due and punctual payment 
of the principal of and interest on all the Debentures and the due and punctual payment of all other sums 
owed by the Company under the Original Indenture when the same shall become due and payable 
whether at maturity or by declaration or otherwise according to the terms of the Original Indenture 
and the Debentures issued thereunder and will perform and carry out all other covenants and obligations 
on the Company’s part therein contained. 


Section 2.02. Incase the Company fails punctually to make such payments of principal, interest 
or other sums due on the Debentures and under the Original Indenture, Great Northern agrees with 
the Trustee to cause such payments to be made in lawful money of Canada punctually when the same 
become due and payable whether by maturity or declaration or otherwise and the Trustee shall not 
be bound to exercise or exhaust its recourse against the Company or its property before being entitled 
to proceed against Great Northern. 


ARTICLE III 
Definition of Great Northern. 


Section 3.01. The term “Great Northern’”’ shall mean the party of the second part hereto, Great 
Northern Capital Corporation Limited, and, subject to Article 13 of the Original Indenture, shall also 
include its successors and assigns. 


ARTICLE IV 


Conversion of Debentures into Shares of 
Great Northern 


Section 4.01. Article 5 of the Original Indenture is hereby amended by deleting therefrom the 
words, “‘the Company’’, wherever the same shall appear, except in the 26th line of Section 5.03 thereof 
and in the second line of Section 5.12 thereof, and substituting therefor the words, ‘‘Great Northern’. 
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Section 4.02. Section 5.01 of Article 5 of the Original Indenture is amended by deleting there- 
from the date, ‘‘June 1, 1963’’ and substituting therefor the date, ‘‘December 31, 1968”’. 


Section 4.03. Section 5.04 of Article 5 of the Original Indenture is amended by deleting there- 
from the words and figures, ‘‘three dollars ($3.00)”’ and substituting therefor ‘‘six dollars ($6.00)”’. 


Section 4.04. Section 5.08 of Article 5 of the Original Indenture is hereby deleted. 
Section 4.05. Section 5.12 of Article 5 of the Original Indenture is amended: 


(a) by deleting therefrom the word ‘‘delivery” in the third line thereof and substituting 
the word “surrender’’; 


(b) by deleting therefrom the words ‘‘to it”’ in the third line thereof and substituting there- 
for the words “‘pursuant to Section 5.03”’; 


(c) by deleting therefrom the word ‘“‘no”’ in the third line thereof and substituting there- 
for the words ‘‘the Company will not issue any’’; and 


(d) by deleting therefrom the words “‘shall be issued” in the fourth line thereof; so that 
Section 5.12 as amended will read as follows: 


“All Series A Debentures from time to time converted as aforesaid shall be 

cancelled by the Company forthwith upon the surrender of any such Series 

A Debentures pursuant to Section 5.03 and the Company will not issue 

any Series A Debentures in substitution therefor’. 
Section 4.06. Section 5.13 of Article 5 of the Original Indenture is amended: 

(a) by deleting therefrom the word “‘presently’’ in the second line thereof and inserting 

after the word ‘‘value”’ in the third line thereof the words ‘‘as of December 31, 1968’; 
and 


(b) by deleting therefrom the word “‘hereafter’’ in the fifth line thereof and inserting 
after the word ‘‘authorized’”’ in the same line the words ‘‘as of December 31, 1968’’. 


ARTICLE V 
Address for Notices to Great Northern 


Section 5.01. Section 16.04 of Article 16 of the Original Indenture is amended by adding 
thereto: 
(a) the words “‘and Great Northern’’ following the word ‘‘Company”’ in the second and 
sixth lines thereof; and 


(b) the words “‘and to Great Northern addressed to it at 35 Old Mill Road, Toronto, 
Canada”’ after the word ‘‘Canada’’ in the fifth line thereof. 


ARTICLE VI 
Sundry Provisions 


Section 6.01. The Trustee hereby accepts the trusts in this First Supplemental Indenture de- 
clared and provided for and agrees to perform the same on the terms set forth in the Original Indenture 
but subject to the provisions for the protection of the Trustee set forth therein. 


a 


Section 6.02. The Original Indenture as amended by this First Supplemental Indenture is in all 
respects confirmed and preserved. 


In Witness Wuereor the parties hereto have executed these presents under their respective 
corporate seals and the hands of their respective proper officers duly authorized in that behalf. 


WESTERN HERITAGE PROPERTIES LIMITED 
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INSTRUCTIONS 
For use by holders of unregistered 7% Subordinated Convertible Debentures Series ‘‘A”’ 


WESTERN HERITAGE PROPERTIES LIMITED 


(Incorporated under the laws of Ontario) 


Meeting of holders of 7% Subordinated Convertible Debentures Series ‘‘A”’ (hereinafter called the 
“‘Debentures’’) to be held at 35 Old Mill Road, Toronto, Canada, on Friday, the 24th day of January, 
1969. 


INSTRUCTIONS TO HOLDERS OF UNREGISTERED DEBENTURES RELATING 
TO ATTENDANCE AND VOTING AT THE MEETING 


i A holder of an unregistered Debenture desiring to attend and vote in person or by proxy at the 
meeting or at any adjournment or adjournments thereof in respect thereof must either: 


(a) produce his Debenture at such meeting or adjournment, whereupon he shall be entitled to attend 
and vote in person thereat in respect of the Debenture so produced; or 


(b) deposit his Debenture with any bank or trust company and obtain a certificate signed by or on 
behalf of such bank or trust company of particulars of his Debenture or Debentures and of the 
deposit thereof (hereinafter referred to as a ‘“‘deposit certificate’). Such deposit certificate, if 
deposited as hereinafter provided shall entitle the holder named therein to be present and vote at 
such meeting and any adjournment thereof and, by an instrument in writing deposited with such 
deposit certificate as hereinafter provided to appoint a proxy to represent him and to vote for him 
at such meeting and at any adjournment thereof, in the same way as if the person so present and 
voting either personally or by proxy was the actual bearer of the unregistered Debenture in respect 
of which such certificate was issued since all Debentures so deposited will be held by such bank 
or trust company until after the meeting and any adjournment thereof. Any bank or trust company 
in Canada or in the United States of America may act as depositary of Debentures of which it 
may be the holder. 


2. A holder of unregistered Debentures desiring to obtain a deposit certificate should fill in par- 
ticulars of his Debentures on Form A accompanying these instructions, sign the same and deliver it 
together with his Debentures to any bank or trust company which will complete Forms B and C accom- 
panying these instructions and deliver the same to the holder depositing the Debentures. All Deben- 
tures so deposited will be held by such bank or trust company until after the meeting and any 
adjournment thereof and will then be returned to the depositor against surrender of Form C. 


3. Form B (which is the deposit certificate) if completed, presented and deposited at the meeting 
or any adjournment thereof will enable the holder named therein to attend personally and vote. Ifa 
person named in Form B desires to be represented by proxy at the meeting or any adjournment thereof, 
he must by proper instrument in writing appoint some person (who need not himself be a holder of 
Debentures) for that purpose. Any proper form of instrument appointing a proxy may be used. In all 
cases where a proxy is appointed by the person named in a deposit certificate the deposit certificate 
must de deposited with the instrument appointing the proxy. While any proper form of instrument 
appointing a proxy may be used, a form of proxy has been approved as sufficient by the Trustee for the 
convenience of holders of Debentures. A copy of this form is printed on the reverse of the deposit 
certificate. 


4. A holder of a deposit certificate unable to attend the meeting or any adjournment thereof may 
deliver his deposit certificate and proxy to the person appointed to represent him at the meeting or any 
adjournment thereof for deposit thereat or may deposit his deposit certificate and proxy at any time 
before the holding of the meeting with Guaranty Trust Company of Canada: 


88 University Avenue, 
Toronto 1, Ontario. 


and in the case of any such deposit before the holding of the meeting such instruments may be used and 
voted on as though they had been produced thereat or at any adjournment or adjournments thereof. 


To facilitate the taking of the vote, the holders of Debentures are requested to deposit their 
forms of proxy at the above mentioned address several days before the meeting. 
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Fill in name 
and address of 
bank or trust 
company. 


Please write 
carefully. 


FORM A—REQUEST FOR ISSUE OF A DEPOSIT CERTIFICATE 
(To be deposited with and retained by the depositary) 


WESTERN HERITAGE PROPERTIES LIMITED 
(Incorporated under the laws of Ontario) 
Meeting of holders of 7% Subordinated Convertible Debentures Series ‘‘A”’ to be held at 
35 Old Mill Road, Toronto, Canada, on Friday, the 24th day of January, 1969. 
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The undersigned, being the holder of the 7% Subordinated Convertible Debentures 
Series ‘‘A’”’ of Western Heritage Properties Limited specified below, hereby deposits the 
same and requests you to issue a deposit certificate in respect thereof in accordance with 
the instructions relating thereto. 


The said Debentures are to be held on deposit until after the meeting of the holders 
of the Debentures called for the 24th day of January, 1969 and any adjournments thereof 
have been held. 


Serial Number of 
Debentures 


Denomination Principal Amount 


All the Debentures above specified have coupons due...............20-2 ee eee 


Fa Re Ra Sk ne Rca RS AE ea and subsequent thereto attached, except as follows: 


Note: If the above space is not sufficient to list all the Debentures to be deposited either use additional 
forms or attach a list identified by signature of the depositor. 


DATED this day of , 1969. 
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FORM B—DEPOSIT CERTIFICATE 
(To be signed by the depositary and delivered to the Debentureholder) 


WESTERN HERITAGE PROPERTIES LIMITED 


(Incorporated under the laws of Ontario) 
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has deposited with the undersigned the unregistered Debentures of Western Heritage Properties Limited 
specified below for the purposes of the meeting of the holders of Debentures of Western Heritage 
Properties Limited called for the 24th day of January, 1969. The said Debentures will be held on deposit 


until after the said meeting and any adjournments thereof have been held. 


Serial Number of Debentures Denomination Principal Amount 


All the Debentures above specified have coupons due 


Be ee ee dja tases aca tts lat eae oii pace: wha + named hs ett dt and subsequent thereto attached, except as follows: 
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Norte: If the above space is not sufficient to list all the Debentures to be deposited either use additional forms or attach a 
list identified by signature of the Depositary. 


TJEDOSIEACY: S AUOLESS hte Acre eaten ele eee enn at eatin EN ena ae Per 


Note: The holder named in this Certificate, if attending the Meeting personally, must bring this Certificate with him to the 
Meeting or any adjournment thereof and deposit the same thereat, but if he is unable to attend personally and desires to 
be represented by proxy, he must by proper instrument in writing appoint some person (who need not himself be a 
holder of Debentures) for that purpose. Any proper form of instrument appointing a proxy may be used, but a form 
of proxy has been approved as sufficient by the Trustee for the convenience of unregistered holders of Debentures. 
A copy of this form is printed upon the reverse of this Deposit Certificate. In all cases where a proxy is appointed by 
the person named in the Deposit Certificate the Deposit Certificate must be deposited with the instrument appointing 


the proxy. Attention is directed to paragraph 4 of the instructions with respect to the deposit of Deposit Certificates 
and proxies. 


WESTERN HERITAGE PROPERTIES LIMITED 


PROXY FORM 


Meeting of Holders of 7% Subordinated Convertible Debentures Series ‘‘A’”’ 
issued under a Debenture Indenture dated as of June 1, 1963, to be held on 
the 24th day of January, 1969. 


The undersigned, being the holder of 7% Subordinated Convertible Debentures Series ‘‘A’’ of 
Western Heritage Properties Limited in an aggregate principal amount of...................2.05- 


rn Mn ren es Hiway Marmranir nent: imbet cre bh HM HRA NMA Ee pA OSes aris Dollars 
(eee OA ), hereby nominates, constitutes and appoints Allan L. Beattie, or failing him, Alan J. 
Scott, 8} s/s. 2h8 ca eee eee ee ee eer: , proxy of the undersigned to attend the meeting of the holders 


of 7% Subordinated Convertible Debentures Series “‘A’’ to be held at 35 Old Mill Road, in the City 
of Toronto, Canada, on the 24th day of January, 1969, at two o'clock in the afternoon (Eastern 
Standard Time) and at any adjournment or adjournments thereof and to vote and act thereat for and 
on behalf and in the name of the undersigned in respect of all matters that may come before the meeting 
in the same manner as the undersigned could do if personally present thereat, the undersigned hereby 
ratifying and confirming and agreeing to ratify and confirm all that such proxy may lawfully do by 


virtue hereof. 


Witness the hand of the undersigned this day of , 1969. 


6 0 he. te; 6; 6, {eo ote wwis) fw ye (enet le,el te) Wei elie) \e' le! 68, o 08) wo le oe 1k ie ip) leyceli evel al (aie) (6) 5) emia 


Signature of holder of 7% Subordinated 
Convertible Debentures Series ‘‘A’”’ 


(in the case of corporations, the corporate 
seal should be affixed) 


Note: Any proper form of instrument appointing a proxy may be used but, for the convenience of 
unregistered holders of 7% Subordinated Convertible Debentures Series ‘‘A”’, the above form is 
furnished and will be sufficient. 


If it is desired to name a proxy other than the persons listed, insert the name of the proxy in the 
blank space provided and strike out the names of the other persons listed. 


The person appointed as proxy need not be a holder of 7% Subordinated Convertible Debentures 
Series “A’’. 


Neither Guaranty Trust Company of Canada nor any officer thereof should be appointed 
as proxy. 


WHEN COMPLETED THIS PROXY SHOULD BE RETURNED TO GUARANTY TRUST 
COMPANY OF CANADA, 88 UNIVERSITY AVENUE, TORONTO, ONTARIO. 


FORM C—RECEIPT FOR DEPOSIT OF 
UNREGISTERED DEBENTURES 


(To be signed by the depositary and delivered to the 
holder of Debentures.) 


SE LES ADEE eg LRT Sic ERE Pee Ra Dollars ($ ) 
principal amount of Debentures of Western Heritage Properties Limited 
for which a Deposit Certificate has been issued for the purposes of the 
Meeting of the holders of the Debentures of Western Heritage Properties 
Limited called for the 24th day of January, 1969. 


All the said Debentures have coupons due.................4.- 
i. Ase Nee ee hal Mhugmar er ce, 2 and subsequent thereto attached 
with the exceptions, if any, specified in the said Deposit Certificate and 


Request for Issue thereof. 


The said Debentures will be returned to the above-named Depositor 
against surrender hereof after the said Meeting and any adjournment 


thereof have been held. 


DATED this day of , 1969. 


Depositary: s Gd bess yack 3 e Seaee hs wees tole. Seis Per 


RECEIPT FOR DEBENTURES 


(To be signed by the Holder on withdrawing his Debentures 


from deposit after the Meeting and any adjournment thereof.) 


The within-mentioned Debentures and coupons have been re- 


delivered to me this day of , 1969. 


OL Rh) Sere 6 fayiersl © a6 ere) \6) * ae! .07\08, #8) «. ile oyee le. .«) ev ernie 


Signature of person named on the reverse 
side hereof as depositing Debentures 


lnfp Ortulay attathes 
AR4]1 


MEMORANDUM OF AGREEMENT made the 30th day of May, 1968. 
BETWEEN: 


WESTERN HERITAGE PROPERTIES LIM- 
ITED, a Company incorporated under the laws of 
Ontario (hereinafter referred to as the ‘‘Vendor’’) 


OF THE FIRS) PART, 
—AN 


HOME SMITH DEVELOPMENTS LIMITED, a 
Company incorporated under the laws of Ontario 
(hereinafter referred to as the ‘‘Purchaser’’) 


OF THE SECOND PART. 


WHEREAS the Vendor represents that it owns all the issued and outstanding shares of Diamond 
Clay Products Limited (hereinafter referred to as ‘‘Diamond Clay”) and that Diamond Clay is indebted 
to it in the amount of $1,668,371; 


WITNESSETH that in consideration of the mutual agreements hereinafter contained it isagreed by 
and between the parties hereto as follows: 


1. The Vendor sells and the Purchaser purchases 75,000 Class A, non-voting shares without par value 
and 25,000 common shares without par value, being 100% of the issued and outstanding shares of 
Diamond Clay for $500,000 payable as hereinafter provided. 


2 The Vendor sells and the Purchaser purchases the indebtedness of Diamond Clay composed of: 
(i) 7% demand notes totalling $215,971; 
(ii) a 6% debenture, Series B, due July 15, 1968, in the principal amount of $380,000 with 
$19,900 accrued interest thereon to May 30, 1968; and 


(iii) 6% subordinated debentures, Series A, due July 15, 1968, in the aggregate principal amount 
of $1,000,000 with $52,500 aggregate accrued interest thereon to May 30, 1968 
for $1,668,371 payable as hereinafter provided. 
3. The parties hereto agree that the purchase price for the shares referred to in paragraph 1 hereof 
and for the indebtedness referred to in paragraph 2 hereof is to be satisfied by a reduction of the Vendor’s 
indebtedness to the Purchaser in the amount of $2,168,371 and the parties hereto further agree to the 


cancellation of existing notes and issue of new notes in order to evidence the aforesaid reduction of 
indebtedness. 


In WITNESS WHEREOF the parties hereto have hereunto affixed their corporate seals under the 
hands of their proper officers duly authorized in that behalf. 


WESTERN HERITAGE PROPERTIES LIMITED 
(Signed) A. L. BEATTIE G7 


President 
(Signed) A. R. VOELKER 
Secretary and Treasurer 
HOME SMITH DEVELOPMENTS LIMITED 
(Signed) ALAN J. ScoTT C/S 


Vice President 


(Signed) DonaLp Fox 


Secretary and Treasurer 


Y DON 
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WESTERN HERITAGE PROPERTIES 
LIMITED 35 OLD MILL ROAD 
TORONTO 18, ONT. 


239-1191 


December 30, 1968. 


TO THE HOLDERS OF SHARES OF WESTERN HERITAGE PROPERTIES LIMITED, 
THE HOLDERS OF 7°% SUBORDINATED CONVERTIBLE DEBENTURES OF 
WESTERN HERITAGE PROPERTIES LIMITED AND THE HOLDERS OF 

SHARE PURCHASE WARRANTS OF WESTERN HERITAGE PROPERTIES LIMITED: 


This company (““Western Heritage’) is in the process of a re-organization which involves its relationship with 
its parent, Great Northern Capital Corporation Limited (“Great Northern’’). 


Home Smith Developments Limited (‘Home Smith’’), which is a wholly-owned subsidiary of Great Northern, 
has available a substantial tax loss. Home Smith presently holds approximately 70.17°% of the outstanding shares 
of Western Heritage and wishes to utilize part of this tax loss against anticipated profits of Western Heritage 
through to 1970. To accomplish this result, certain assets of Western Heritage and its subsidiaries have been 
transferred to Home Smith. 


In order that the shareholders of Western Heritage can fully benefit from this re-organization, Great Northern 
has made an Offer to the shareholders of Western Heritage (other than United States residents) to exchange their 
Western Heritage shares for Great Northern shares on the basis of one Great Northern share for each two Western 
Heritage shares tendered. 


It is proposed that the presently outstanding 794 Convertible Debentures of Western Heritage now convertible 
into shares of Western Heritage on the basis of one Western Heritage share for each outstanding $3.00 principal 
amount of such Debentures will be amended to provide for their conversion into Great Northern shares on the 
basis of one Great Northern share for each $6.00 principal amount of Debentures and Great Northern will guaran- 
tee repayment of such Debentures. 


Western Heritage also has outstanding or authorized for issue 269,950 Share Purchase Warrants, each of which 
provides for the issue, on exercise thereof and payment of $3.50, of one Western Heritage share. It is also proposed 
that the terms of these Warrants will be amended to provide for the issue, on exercise of two of such Warrants 
and payment of $7.00, of one Great Northern share. 


A General Meeting of Shareholders of Western Heritage has been called to confirm a Special Resolution passed 
by the Directors authorizing the sale to Home Smith of a substantial part of the consolidated assets of Western 
Heritage and its subsidiaries and meetings of the holders of the 7°% Subordinated Convertible Debentures and 
holders of the Share Purchase Warrants of Western Heritage have also been called to approve the amendments 
to such securities referred to above. 


The enclosed Notice and accompanying material is being sent to you as the holder of either shares, Debentures 
or Warrants and for the purpose of the meeting referred to in the accompanying Notice of Meeting. 


Yours very truly, 
WESTERN HERITAGE PROPERTIES LIMITED 


arm 


- - 


President. 
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SPECIAL RESOLUTION OF THE SHAREHOLDERS OF WESTERN HERITAGE 


WHEREAS by resolution passed at a meeting on the 30th day of May, 1968 the Directors of this 
Company did authorize the sale to Home Smith Developments Limited (‘‘Home Smith’’) of all the 
shares of Diamond Clay Products Limited (‘‘Diamond Clay’’) and all Diamond Clay’s indebtedness to 
this Company in return for the cancellation by Home Smith of $2,168,371 of the indebtedness of this 
Company to Home Smith; 


AND WHEREAS an agreement dated the 30th day of May, 1968 with respect to such sale and 


cancellation of indebtedness has been entered into; 


AND WHEREAS by resolution passed at a meeting on the 13th day of September, 1968, the 
Directors of this Company’s subsidiary, Western Heritage Properties (Ontario) Limited (‘‘Western 
Heritage Ontario’) authorized the sale to Home Smith of certain Burlington industrial lands for a 
consideration of $110,304; 


AND WHEREAS the aforesaid sale of Burlington industrial lands has been completed; 


AND WHEREAS by resolution passed at a meeting on the 26th day of November, 1968, the 
Directors of this Company’s subsidiary, Canarama Western Limited (““Canarama Western’’) authorized 
the sale to Home Smith of certain Markham and Burlington lands for a consideration of $3,311,000 and 


the further sale of certain British Columbia and Alberta lands for a consideration of $1,219,139; 


AND WHEREAS agreements both made as of the ist day of November, 1968 with respect to 


such sales of lands from Canarama Western to Home Smith have been entered into; 


BE IT RESOLVED AND IT IS HEREBY RESOLVED AS A SPECIAL RESOLUTION THAT: 
1. The sale of all the shares of Diamond Clay and all Diamond Clay’s indebtedness to this Company 


and the sale by Western Heritage Ontario of its Burlington industrial lands for the aforesaid purchase 
price and the sale by Canarama Western of its Markham and Burlington lands and its British 
Columbia and Alberta lands under the aforesaid agreements, such sales together constituting the 
sale of a substantial part of the consolidated assets of this Company and its subsidiaries, are 


hereby approved; 


2. The Directors and/or Officers of this Company be and they are hereby authorized and directed to do 
all further acts and things (including the execution of documents whether under the corporate seal 
of this Company or otherwise) as in their opinion may be necessary or desirable to complete the 
aforesaid sale of a substantial part of the consolidated assets of this Company and its subsidiaries 
to Home Smith; and 


3. A general meeting of the shareholders of this Company be called to be held on such date as the 
President may determine in accordance with the by-laws of the Company for the purpose of consider- 


ing and if thought fit, confirming with or without variation this Special Resolution. 
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MEMORANDUM OF AGREEMENT made as of the 1st day of November, 1968, 


BETWEEN: 
CANARAMA WESTERN LIMITED, a Company 


incorporated under the laws of Alberta, (hereinafter 
referred to as the ‘‘Vendor’’) 


OF THE FIRST PART 
oN DS 


HOME SMITH DEVELOPMENTS LIMITED, 
a Company incorporated under the laws of Ontario, 
(hereinafter referred to as the ‘‘Purchaser’’) 


OF THE SECOND PART 


WHEREAS the Vendor carries on the business of the sale and development of properties and in 
connection therewith owns certain improved and unimproved lands and premises in the Provinces of 
British Columbia and Alberta (the ‘B.C. and Alberta Lands’’) hereinafter more particularly described; 


AND WHEREAS the Vendor desires to sell and the Purchaser desires to purchase the B.C. and 
Alberta Lands on the terms and conditions herein set forth 


Now THEREFORE THIS AGREEMENT WITNESSETH that in consideration of the mutual agreements 
herein contained it is agreed by and between the parties hereto as follows: 


IP The Vendor sells and the Purchaser purchases all the Vendor’s interest in the B.C. and Alberta 
Lands described below free and clear of all liens, charges and encumbrances at the purchase prices set 


opposite the descriptions of such lands and premises as follows: 
PURCHASE 
DESCRIPTION PRICE 


(a) Part of Lot 1 and all of Lot 2, Section 6, Block 3, North Range 5 West, Plan 20856, 
Municipality of Richmond, British Columbia, containing 40.25 acres more or less... $ 130,000 


(b) All of the remainder of Lot 186, Plan 30111 Tsawwassen Indian Reserve, British 
Columbia, containing 8 acres more or less, and Lots 216 to 228 inclusive, Lot 230, Lots 
232 to 235 inclusive and Lots 237 to 245 inclusive, TIR, Plan 233932 N.W.D...... 327,600 


(c) All of Lot 9, North East Section III, Township 7, Plan 24228 Municipality of 
Langley, British Columbia, containing 23.766 acres more or less................ 21,000 


(d) All the Vendor’s remaining interest in an Option Agreement dated May 3, 1955 
between William Russell Mills and Cam-Del Co. Ltd. as amended by Agreements 
dated April 29, 1960, April 27, 1961 and September 12, 1967 currently covering 80 
PCR TTOC CRO SCGS teh ied en eee ith eas cakes Ctra Wk nak a cuag alg Sate mee See 1 


(e) All the Vendor’s interest in an Option Agreement dated June 26, 1964 between 
Elisebeth Allan, Kenneth Allan, Victoria Florence Allan, Keith Allan, Phyllis Fay 


1 


PURCHASE 
DESCRIPTION RICE 


Allan and Sherwood Properties Limited as extended by Agreement dated April 22, 
1968. currently ‘covering 47 lotacressmoretonpess ©. 22 2 a eee tee ae $ 1 


(f) All the Vendor’s interest in the lands and premises known as the Broadmoor Golf 
Club excepting the groundskeepers house and comprising: 


(i) ‘N14-27 containing 19.51lacres more or less. 2203-50 1 ee 33,167 
(ii) N144-SE'4—34 Containing 24.94 acres more or less; and................... 42,398 
(iii) SW14—34 containing 88.27 acres more or less..............20.0-2-+00e0-: 150,059 


(g) All the Vendor’s interest in the unimproved lands designated: 


Gi) NWY—26'containing 11.23 acres more*or less .20-. eee: eee 21,658 
(it) NUZa 2 7ceohtamine 216t2 acres: more-or less...) ae eee 19,008 
(iii) Lot D—Plan 5511 N.Y. containing 5.12 acres more or less:............... 4,608 
(iv) SW144—27 containing 1.24 acres more or less.............. 000.0. e eee eee 1,116 
(v) NE4%—28 containing 147.69 acres more or less...................---04-: 175,000 
(vi) NW14—34 containing 158.50 acres more or less... ...... 0. .... 00200000: 47,550 

(vii) NE14—34 containing 75.98 acres more or less..................0 0000000 22,794 
(viii) SW14—34 containing 61.82 acres more or less..................0 0000005: 117,845 
(ix) N14-SE14—34 containing 15.45 acres more or less................ SMe esto 31,000 

(x) N14-SE14—34 containing 32 acres more or less.....................0..- 29,124 

(xi) SW4—35 containing 150.70 acres miore or less, 2. ae ee 45,210 


TOTAL PURCHASE PRICE $1,219,139 


2 The Purchaser shall carry the total purchase price on open account in its books in the name of the 
Vendor payable on demand without interest and the Purchaser agrees that, if the Vendor has not de- 
manded payment of all of the aforesaid open account indebtedness by December 31, 1971, it will pay the 
outstanding balance of the then existing open account indebtedness on that date and the Purchaser 
further agrees to provide evidence of such indebtedness from time to time at the request of the Vendor. 


3: It is mutually agreed between the parties hereto that all land transfer taxes and all expenses 
incurred in connection with the assignments and transfers effected hereunder will be paid by the Vendor. 


4, If for any reason the Purchaser is not able to exercise any of the options to purchase assigned 
hereunder, the Vendor agrees to exercise such options when requested to do so by the Purchaser and to 
convey the lands and premises acquired under the exercise of such options to the Purchaser. 


5. The Vendor covenants and agrees with the Purchaser to do, execute and deliver to the Purchaser 
from time to time and at all times hereafter upon every reasonable request of the Purchaser, its succes- 
sors and assigns, all such other acts, deeds or assurances as may be reasonably required by the Purchaser, 
its successors and assigns, whether for more effectually and completely vesting in the Purchaser, its 
successors and assigns, the B.C. and Alberta Lands hereby sold, assigned, transferred or conveyed or for 
the purpose of registration or otherwise. 


6. Any notice, request or demand required or permitted to be given hereunder shall be given by 
instrument in writing and delivered, or mailed by prepaid registered mail, addressed to the parties at 


their addresses specified below or to such other addresses as shall be specified in writing by either party 
to the other: 


To THE VENDOR: CANARAMA WESTERN LIMITED, 
2000 Oak Street, 
Sherwood Park, 
Alberta. 


To THE PURCHASER: HOME SMITH DEVELOPMENTS LIMITED, 
35 Old Mill Road, 
Toronto 18, Ontario. 


is This agreement shall enure to the benefit of and be binding upon the parties hereto and their 
successors and assigns. 


In WitNEss WHEREOF the parties have hereto affixed their corporate seals under the hands of 
their proper officers duly authorized in that behalf. 


CANARAMA WESTERN LIMITED 


(Signed) ALAN J. ScoTT 
Vice President Cs 


(Signed) HENry K. MUGGLER 


Assistant Secretary 


HOME SMITH DEVELOPMENTS LIMITED 


(Signed) A. R. VOELKER 
Vice President C/S 


(Signed) DoNnALD Fox 


Secretary and Treasurer 
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OFFER TO PURCHASE 


The undersigned, Home Smith Developments Limited, a company incorporated under the laws of the 
Province of Ontario, (hereinafter called the ‘‘Purchaser’’), hereby offers to purchase the following 
property of Western Heritage Properties (Ontario) Limited, a company duly incorporated under the 
laws of the Province of Ontario (hereinafter called the ‘‘Vendor’’) 


All and singular those certain lands and premises described in Schedule ‘‘A”’ and con- 
taining by admeasurement an aggregate of approximately 45.0 acres. 


The purchase price of the property described shall be $110,304.00. The said purchase price shall be 
paid on the acceptance of title and closing of sale to be not later than September 6, 1968 (hereinafter 
called the ‘‘closing date’) by the Purchaser by the assumption of an existing mortgage in respect of 
the said lands with interest thereon accrued and payable to September 6, 1968, in the aggregate amount 
of $93,581.25 and the assumption of all other liabilities of the Vendor vis-a-vis the Town of Burlington 
as described in the subdivision agreement dated May 2nd, 1968 between the Vendor and the Town of 
Burlington, and the balance of such purchase price to be paid by cash in the amount of $16,722.75 to be 
accepted in full satisfaction of the said balance of the purchase price hereunder. 


The Purchaser is not to call for the production of any title deed or abstract of title, proof or evidence of 
title or have furnished any copies thereof other than those in the Vendor’s possession or under its control. 


The Purchaser agrees to pay all taxes, rates, levies, assessment fees or dues ordinarily or extraordinarily 
(including but without limiting the generality of the foregoing local improvement rates and assessments 
and public utility charges) levied, assessed or imposed upon the said lands and to perform statute labour 
from the closing date. 


This offer may be accepted on or before September 6, 1968 and when accepted shall constitute a binding 
contract of purchase and sale of the property herein described and time in all respects shall be of essence 
of this agreement. 


It is agreed that there is no representation, warranty, collateral agreement or condition whether verbal 
or otherwise which may have been made in respect of the said lands. 


On closing the Vendor shall furnish a deed of the said lands to the Purchaser or its assigns without 
charge therefor and shall execute and deliver such further and other deeds, assignments or assurances 
as the Purchaser may request in order to effectively transfer to the Purchaser the property described 
herein. 


The agreement created by the acceptance of this Offer shall be binding upon and enure to the benefit 
of the respective successors and assigns of the Vendor and the Purchaser. 


Dated this 5th day of September, 1968. 
HOME SMITH DEVELOPMENTS LIMITED 


(Signed) A. R. VOELKER 


Vice President 
(Signed) DoNALD Fox 


Secretary and Treasurer 


The undersigned Vendor hereby accepts the above offer. 


WESTERN HERITAGE PROPERTIES (ONTARIO) LIMITED 
(Signed) ALAN J. ScoTT 


President 


(Signed) HENRY K. MUGGLER 
Treasurer 
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SCHEDULE ‘‘A”’ 


All and Singular that certain parcel or tract of land and premises situate lying and being in the Town 
of Burlington, in the County of Halton, and being composed of FIRSTLY :-— 


Lot Numbers One to Fourteen (1 to 14) inclusive, and Block ‘‘A”’ according to plan registered in the 
Registry Office for the Registry Division of the County of Halton, as Plan Number 1405. 


AND SECONDLY :— 


all that portion of Lot 8 in Concession 2 South of Dundas Street in the Township of Nelson now in the 
Town of Burlington, in the County of Halton containing by admeasurement one and four hundred and 
fifty-six one-thousandths acres (1.456 Acres) be the same more or less and more particularly described as 
follows :— 


PREMISING the bearings herein are assumed and are referred to the north westerly limit of deposited 
Plan 782 as being North thirty-eight degrees forty-two minutes thirty seconds East (N. 38° 42’ 30” E.) 
and all bearings herein are referred thereto. 


COMMENCING at an iron bar in the north westerly limit of the Queen Elizabeth Way North Service Road 
as widened by the Department of Highways and shown on deposited Plan 782, where the same is 
intersected by the line between Lots 8 and 9; 


THENCE North thirty-eight degrees forty-two minutes thirty seconds East (N. 38° 42’ 30” E.) along the 
said north westerly limit of the Queen Elizabeth Way North Service Road thirty-three and eighteen 
one-hundredths feet (33.18’) to an iron bar; 


THENCE North forty-five degrees twenty-two minutes West (N. 45° 22’ W.) nineteen hundred and 
twenty-one and forty-five one-hundredths feet (1921.45’) to an iron bar; 


THENCE South thirty-eight degrees twenty-one minutes thirty seconds West (S. 38° 21’ 30” W.) thirty- 
three and nineteen one-hundredths feet (33.19’) to a point in the line of a post and wire fence marking 
the line between Lots 8 and 9; 


THENCE South forty-five degrees twenty-two minutes East (S. 45° 22’ E.) along the said line between 
Lots 8 and 9, nineteen hundred and twenty-one and twenty-four one-hundredths feet (1921.24’) to the 
point of commencement. 


RESERVING unto the Grantor a right-of-way in common with the Grantee for persons, animals and 
vehicles over and along the lands herein conveyed in order that the Grantor may have access to the 
lands owned by it more particularly described in Schedule ‘‘A’’ herein. The said right-of-way shall 
exist until the Grantor has made suitable arrangements with the Corporation of the Town of Burlington 
and the Canadian National Railway Company for a right-of-way over Reserve D according to Registered 
Plan No. 1405, and certain lands and premises owned by the Canadian National Railway Company 
lying directly to the North of Heritage Road shown on the Plan of Subdivision known as Plan No. 1405. 
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MEMORANDUM OF AGREEMENT made as of the 1st day of November, 1968. 


BETWEEN: 
CANARAMA WESTERN LIMITED, a Com- 


pany incorporated under the laws of Alberta, (here- 
inafter referred to as the ‘‘Vendor’’) 


OF THE FIRST PART 
—AND— 


HOME SMITH DEVELOPMENTS LIMITED, 
a Company incorporated under the laws of Ontario, 
(hereinafter referred to as the ‘‘Purchaser’’) 


OF THE SECOND PART. 


WueEREAS the Vendor represents that it carries on the business of the sale and development of 
properties and in connection therewith owns certain undeveloped lands in the Province of Ontario in 
and near the Village of Markham and in the Town of Burlington (the ‘‘Markham and Burlington 
Lands’) hereinafter more particularly described; 


AND WHEREAS the Vendor desires to sell and the Purchaser desires to purchase the Markham 
and Burlington Lands on the terms and conditions herein set forth. 


Now THEREFORE THIS AGREEMENT WITNESSETH that in consideration of the mutual agreements 
herein contained it is agreed by and between the parties hereto as follows: 


1... The Vendor sells and the Purchaser purchases all the Vendor’s interest in the Markham and 
Burlington Lands described below at the purchase prices set opposite the descriptions of such lands as 


follows: PURCHASE 


DESCRIPTION PRICE 


(1) 575 acres more or less situate in the Town of Burlington (formerly in the Township 
of Nelson) in the County of Halton and being composed of those parts of Lots 17, 18 
and 19, Con. 1 south of Dundas Street and those parts of Lots 20 and 21 according to 
Plan 99, Brant’s Block, more particularly described in Schedule ‘‘A”’ to Certificate of 
Title No. 466; plus additional development costs during the period March 1, to 
October 31, 1968; subject to an easement to Burlington PUC adjacent to Lot 133 of 
Reg. Plan 1343 by Instrument No. 199176 dated 16 March, 1966; And subject to an 
easement to Bell Canada adjacent to Brant Street by instrument No. 249500 dated 


Sod CEES ef Aa rem ga Bee hee ees arta Ra» de $2,459,000 
(2) Municipal No. 2075 Brant Street having a frontage of 190 feet and a depth of 275 
feet being part of Lot 20, Reg. Plan 99, Town of Burlington.................... 42,000 


(3) A Lease and Option to Purchase 100 acres more or less, being the easterly half of 
Lot 9, Con. 8, in the Township of Markham, more particularly described in 
Instrument No. 55333, Township of Markham, given by Mrs. Armstrong to the 
Li ta! Sey eee Le OS: | en nT ee Nee 60,000 


PURCHASE 
DESCRIPTION PRICE 


(4) (i) 51 acres more or less forming part of Lot 11, Con. 8, in the Village of Markham 
(formerly the Township of Markham) more particularly described in the first des- 
cription in Schedule ‘‘A” to Instrument No. 14249, Village of Markham; and 
(ii) 0.6 acres more or less being part of Lot 2, Plan 1445, in the Village of Markham, 
more particularly described in the second description in Schedule ‘‘A”’ to the aforesaid 
Instrument, No. JAQ4S. oe 8 tee af Rocce ee ee ee $ 300,000 


(5) (i) 150 acres more or less forming part of Lots 12 and 13, Con. 8, in the Village of 
Markham (formerly the Township of Markham) more particularly described in 
Instrument No. B 166690 in the register for Section MA-8 in the Office of Land 
Titles at Toronto, less: 


(a) 7.5 acres more or less being parts 2 and 4 of Plan R-2894, more particularly 
described in Instruments Nos. B-183597 and B-183599 registered in the Office 
Land Titles at Toronto; and 


(b) 1.6 acres more or less being part 1 of Plan R-3173, more particularly 
described in Instrument No. B-221922 registered in the Office of Land Titles at 
Toronto; 


and 


(ii) 1.9 acres more or less being that part of Lot 1, Plan 1445 in the Village of 
Markham, more particularly described in the third description in Schedule ‘‘A”’ to 
the aforesaid Instrument No. 14249, less a parcel of 0.14 acres more or less, more 


particularly described in Instrument No. 17060, Village of Markham............. 450,000 
"Total, Purchase: Price: si: 2.25 on oe $3,311,000 
2. The parties hereto acknowledge that certain of the Markham and Burlington Lands described 


above are subject to registered mortgages and charges and the Vendor covenants and agrees that 
notwithstanding the conveyance of such lands it shall make from time to time up to and including 
December 31, 1971 all payments in respect of principal and interest on such mortgages and charges 
either when they come due, or prior to their due date at the request and in accordance with the 
Purchaser’s instructions and shall do such other acts and things as may be necessary to obtain for the 
Purchaser discharges or partial discharges of such mortgages and charges to permit the Purchaser to 
acquire title to such of the Markham and Burlington Lands as the Purchaser desires free and clear of 
all liens, charges and encumbrances and the Vendor agrees to indemnify and save harmless the Pur- 
chaser from all losses, damages and costs resulting from the Vendor’s failure to meet its obligations under 
the aforesaid requests and instructions of the Purchaser, and notwithstanding any implied covenant to 
indemnify and save the Vendor harmless which may arise under The Mortgages Act (Ontario) or 
otherwise out of the sale and conveyance herein provided for, it is agreed between the parties hereto 
that the Purchaser shall not be required to indemnify and save the Vendor harmless from any losses, 
damages and costs which may result from the Vendor’s failure to meet any obligations under said 


encumbrances and charges. 


3s If for any reason the Purchaser is not able to obtain an assignment of the Lease and/or exercise 
the Option to Purchase the land referred to in item (3) of paragraph 1 hereof, the Vendor agrees to 
hold such Lease and exercise such Option to Purchase on receipt of the Purchaser’s written instructions 
so to do and to convey said land to the Purchaser on being reimbursed for the monies expended in the 
holding of such Lease and the exercise of such Option to Purchase. Notwithstanding the provisions of 
paragraph 5 hereof, if the Lease and Option to Purchase cannot be effectively assigned to the Purchaser 
by December 31, 1971, the provision of this paragraph 3 shall continue in full force and effect after 
December 31, 1971 until the expiry of the Lease or the exercise of the Option to Purchase. 


4, The purchase price owing to the Vendor from time to time shall be: 


(a) the amount of $1,839,510 (representing the total purchase price of $3,311,000 referred to in 
paragraph 1 hereof less the outstanding amounts payable under the mortgages and charges 
referred to in paragraph 2 hereof totalling $1,471,490 as of November 1, 1968); and 


(b) the total of the payments made by the Vendor on account of the principal on the aforesaid 
mortgages and charges and the total of the monies expended in the holding of the Lease and 
the exercise of the Option to Purchase referred to in paragraph 3 hereof. 


Ss The purchaser shall carry on open account in its books in the name of the Vendor the total 
purchase price owing from time to time payable on demand without interest and the Purchaser agrees 
that if the Vendor has not demanded payment of all the aforesaid open account indebtedness by the 
31st day of December, 1971, it will pay the balance of the then existing open account indebtedness on 
that date and the Purchaser further agrees to supply evidence of such indebtedness at any time and 
from time to time at the request of the Vendor. On December 31, 1971 the Purchaser shall assume all 
the aforesaid mortgages and charges then outstanding and be liable for the amounts owing thereon as 
at that date. 


6. It is mutually agreed by the parties hereto that all Land Transfer Tax and other expenses 
incidental to the registration and completion of the assignments and transfers effected hereunder will 
be paid by the Vendor. 


if The Vendor covenants and agrees with the Purchaser to do, execute and deliver to the Purchaser 
from time to time at all times hereafter upon every reasonable request of the Purchaser its successors 
and assigns such other acts, deeds or assurances as may be reasonably required by the Purchaser its 
successors and assigns whether for more effectually vesting in the Purchaser its successors and assigns 
the Markham and Burlington Lands hereby sold, assigned, transferred or conveyed or for the purpose 


of registration or otherwise. 


8. Any notice, request, demand or instructions required or permitted to be given hereunder shall 
be given by instrument in writing and delivered, or mailed by prepaid registered mail, addressed to the 
parties at their addresses specified below or to such other addresses as shall be specified in writing by 
either party to the other: 


To THE VENDOR: CANARAMA WESTERN LIMITED 
2000 Oak Street, 
Sherwood Park, 
Alberta. 


To THE PURCHASER: HOME SMITH DEVELOPMENTS LIMITED, 
35 Old Mill Road, 
Toronto 18, Ontario. 


9. This Agreement shall be interpreted pursuant to and shall be governed by the laws of the 
Province of Ontario. 


10. This Agreement shall enure to the benefit of and be birding upon the parties hereto and their 
successors and assigns. 


In WITNESS WHEREOF the parties have hereto affixed their corporate seals under the hands of 
their proper officers duly authorized in that behalf. 


CANARAMA WESTERN LIMITED 


(Signed) ALAN J. ScoTT 
Vice President C/S 


(Signed) HENRY K. MUGGLER 
Assistant Secretary 


HOME SMITH DEVELOPMENTS LIMITED 


(Signed) A. R. VOELKER 
Vice President C73 


(Signed) DonALD Fox 


Secretary and Treasurer 


WESTERN HERITAGE PROPERTIES LIMITED 


NOTICE OF GENERAL MEETING OF SHAREHOLDERS 


NOTICE IS HEREBY GIVEN that a General Meeting of the Shareholders of Western 
Heritage Properties Limited (the ‘‘Company’’) will be held at 35 Old Mill Road, 
Toronto, Ontario on Friday, the 24th day of January, 1969, at the hour of 10:30 
o'clock in the forenoon (Eastern Standard Time) for the purpose of considering, and 
if thought fit, confirming with or without variation a special resolution approving the 
sale of a substantial part of the consolidated assets of the Company and its subsidiaries 


to Home Smith Developments Limited. 


Copies of the special resolution passed by the directors of the Company, of the 
agreement entered into between this Company, as Vendor, and Home Smith Develop- 
ments Limited, as Purchaser, and of the agreements entered into between this 
Company’s subsidiaries, Canarama Western Limited and Western Heritage Properties 
(Ontario) Limited, as Vendors, and Home Smith Developments Limited, as Purchaser, 


providing for sale of such assets accompany this notice. 


DaTED at Toronto, Ontario, this 30th day of December, 1968. 


By order of the Board 


A. R. VOELKER 
Secretary 


Shareholders not planning to attend in person are requested to sign and return 


the enclosed proxy. 
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WESTERN HERITAGE PROPERTIES LIMITED 


INFORMATION CIRCULAR 


This Information Circular is furnished in connection with the solicitation of proxies by the 
management of Western Heritage Properties Limited (the ‘‘Company’’) for use at the General Meeting 
of Shareholders of the Company to be held on January 24, 1969 at the time and place and for the purpose 
set forth in the Notice of Meeting and at any adjournment or adjournments thereof. The persons 
mentioned in the enclosed form of proxy have been designated to represent the management at such 
meeting. The total cost of the solicitation will be borne by the Company. The solicitation will be made 
by mail only. No remuneration will be paid to any person for soliciting proxies, but the Company may, 
upon request, pay to brokerage firms, fiduciaries and other persons holding shares in their names for 
others, the charges entailed for sending out proxies to the persons for whom they hold shares. 


Revocation and Appointment of Proxies 


A person executing the enclosed form of proxy has the power to revoke it at any time insofar as it 
has not been exercised. The persons named in the enclosed form of proxy are directors of the Company. 
Dm SEAKEBHOLDER HAS THE RIGHT’ TO APPOINT A. PERSON, OTHER THAN THOSE 
DESIGNATED IN THE ENCLOSED FORM OF PROXY, TO ATTEND, ACT AND VOTE FOR 
HIM AND ON HIS BEHALF AT THE MEETING. To exercise such right the Shareholder may 
strike out the names in the form of proxy and insert the name of the desired person (who need not be a 
Shareholder) in the blank space provided in the form of proxy or may complete another appropriate 
form of proxy and in either case should deliver the completed proxy to the Secretary of the Company 
prior to the commencement of the meeting. 


Voting Shares and Principal Holders thereof 


The Company at the date hereof has outstanding 1,340,042 shares without par value. Each 
share carries the right to one vote at the meeting. The persons holding shares of record at the close of 
business on the 27th day of December, 1968 will be entitled to vote such shares at the meeting. Home 
Smith Developments Limited, a wholly owned subsidiary of Great Northern Capital Corporation 
Limited beneficially owns 940,300 shares of the Company representing 70.17% of the issued and out- 
standing shares of the Company. 


Great Northern Capital Corporation Limited (‘‘Great Northern’’) has made an offer to acquire 
all of the outstanding shares of the Company (other than shares owned by shareholders resident in the 
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United States, its territories and possessions) not beneficially owned by Home Smith Developments 
Limited on the basis of one Great Northern share for each two shares of the Company. Such offer was 
made to shareholders of the Company (other than those resident in the United States of America or the 
territories or possessions thereof) on December 30, 1968 and will remain open, subject to extension by 
Great Northern, until January 31, 1969. Home Smith, a wholly-owned subsidiary of Great Northern 
as noted above, has an indicated tax loss carry-forward with a balance of approximately $21,000,000 
and, in order to further utilize this tax loss carry-forward in Home Smith Developments Limited, Great 
Northern has caused certain of its subsidiaries, including the Company and its subsidiaries, Western 
Heritage Properties (Ontario) Limited and Canarama Western Limited, to transfer certain income 
producing assets to Home Smith Developments Limited. In order to give the Company’s shareholders 
an opportunity to participate in the benefits of this tax loss carry-forward, Great Northern is making 
the above offer to shareholders of the Company to convert their shares into shares of Great Northern. 


Agreements between the Company, its subsidiaries and Home Smith Developments Limited. 

Home Smith Developments Limited, 35 Old Mill Road, Toronto 18, Ontario, is a wholly-owned 
subsidiary of Great Northern Capital Corporation Limited of the same address. Pursuant to an Agree- 
ment dated May 30, 1968 the Company sold to Home Smith Developments Limited, 100,000 shares of 
Diamond Clay Products Limited representing 100% of the issued and outstanding shares of Diamond 
Clay Products Limited for a price of $500,000 and further sold to Home Smith Developments-Limited 
1,000,000 6% Subordinated Debentures, Series A, due July 15, 1968, $380,000 6% Debentures, Series B, 
due July 15, 1968 and $215,971 7% Demand Notes at a price equal to the principal amount thereof plus 
accrued interest thereon to May 30, 1968, the total purchase price of the shares, notes, subordinated 
debentures and Series B Debentures being $2,168,371. Such purchase price was paid by the reduction in 
the amount of $2,168,371 of the indebtedness of the Company to Home Smith Developments Limited. 


On September 5, 1968, Western Heritage Properties (Ontario) Limited, a wholly-owned sub- 
sidiary of the Company, sold certain Burlington industrial lands to Home Smith Developments Limited 
for their appraised value of $110,304. The purchase price was satisfied by Home Smith Developments 
Limited assuming a mortgage with $93,581.25 outstanding and paying the balance of $16,722.75 in cash 
to Western Heritage Properties (Ontario) Limited. 


Under separate agreements Canarama Western Limited, a subsidiary of the Company, conveyed 
to Home Smith Developments Limited as of November 1, 1968, certain lands in Ontario and certain 
lands in Alberta and British Columbia for an aggregate price under both agreements of $4,530,139. 
The Ontario lands are undeveloped and are located in Markham township and in the Town of Burlington. 
The total purchase price for these lands is $3,311,000. The British Columbia and Alberta properties 
represent both improved and unimproved lands which were sold for $1,219,139. The purchase prices 
under both of these agreements were the appraised values of the respective properties as of February, 
1968, and are to be paid over a certain period of time but not later than December 31, 1971 as set forth 
in the agreements. 


Management Contracts 


The Company does not have any management contract and does not pay any management fees 
to any other person. The Company does however receive certain management advice and assistance 
from Great Northern Capital Corporation Limited. 
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Particulars of Matters to be Acted Upon 


The only matter to be dealt with at the meeting is consideration of the special resolution passed 
by the directors of the Company on November 29, 1968 approving the sale of substantial part of the 
consolidated assets of the Company and its subsidiaries to Home Smith Developments Limited. 
Reference is made to the above paragraph headed ‘‘Agreements between the Company, its subsidiaries 
and Home Smith Developments Limited”’ and to the copy of the special resolution passed by the directors 
of the Company and the copies of the agreements with Home Smith Developments Limited enclosed 
herewith. 


Voting of Shares Represented by Management Proxy 


The shares represented by each proxy in favour of management received by the Company will be 
voted as specified on such proxy for or against the confirmation of the special resolution to be considered 
at the meeting. If no specification is made, the shares represented by such proxies will be voted FOR 
confirmation of such special resolution. The enclosed form of proxy conveys discretionary authority 
upon the persons named therein with respect to amendments or variations to the special resolution. At 
the date hereof the management of the Company knows of no such amendment or variation. If, how- 
ever, any such amendment or variation comes before the meeting the proxy will be voted as indicated 
in such proxy FOR the special resolution as so amended or varied. The management of the Company 
does not know of any other matters to be brought before the meeting. If any other matters should 
properly come before the meeting, the accompanying proxy will be voted on such matters in accordance 
with the best judgment of the management nominee voting such proxy. 
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